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SECURITY AGREEMENT
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Loy THIS LPUhqu AGREEMENT dated as of. the -'ﬂfﬁﬁ day of
SH y[gﬂﬂt ........ , 1976, is made by WESTERN RATL ROAD COMPANY,

a Texas corporation.whose address is 5303 NﬂViPﬂTlOﬂ Houston,

Texas (herein called the "Company"), with and to FIRST CITY

- NATIONAL BANK OF HOUSTON, & national banking association

whose address 1s 1001 Main Street, Houston, Texas (herein

. called the "Bank");

W T T N E S S E T H:

This Security Agreement is entered into by the Company

fpu Juant to the prn isions of that certain Credit Agreement
e ; _

£y

=

dated j G 1976, between the Company and the Bank
(herein oallod 1ho "Credit Agretment") for the purposes of
securing and enforcing the prompt, full and complete payment
wben due of (a) all-indebtednoss, obligations and liabilities
of any kind of the Company now or hereafter owing to the
Bank, pursuant to the Credit Agreement or any amendments or
supplements thereto, including without limitation the loans
made purs uant to the Credit Agreement, and (b) all obliga-
tions and liabilities of the Company now or hereafter ari%ing
under this Security Agreement (the obligations described in
(a) and (b) above hermlantpr called the "Tnd@btednﬁ ”) '

NOW, THEREFORE, in consideration of. the premises‘and
the covenants and agreements contained h@rein:and’in order
to comply with and satisfy certaln conditions contalned in
the Credit Agreement and in order to secure the Indebtedness,
the Company does hereby grant to the Bank a security:LﬂLereob
in and a general lien upon and a right of set-off against the
follow¢ng (h@rﬂ1naffﬁr ,alled the ”Collateral"): ‘ :
(a) All personal property and fixtures of the anpany, '
whether now or hereaft er exlsting or now owned or
hereafter acquired and wherever located, of every
kind and description, tangilble or intangible,
“including without limitation, CGoods, Equipment,
Inventory, Documents, Instruments, General Intan-
gibles, Chattel Paper, Accounts, and the balance
of every deposit account of the Company w1ih the
Hanh,

(b) Without in any way limiting the generality of
' the foregoing, all of the equipment and inventory
described in Exhibit "A" which 1s attached hereto
~and made a part hereof for all purposes; and

(¢c) All substitutes and replacements for, accessions,

' attachments, other additions to, and all proceeds -
and products of the property deScribed in (a) and
(b) immediately above. : '



SECTION T

1.1 Representations, Warranties and Covenants: .

Company represents, warrants and covenants that:

(a)

:(‘tb‘)

.(c)

(d)

(£)

(&)

Company is the true and lawful owner of the Col-
1ate‘alland,‘except as previocusly revealed to Bank
in writing by Company, (i) ne financing statement
or other instrument of hypothecation covering any

of the Collateral or its proceeds is on file in
‘any public office except in favor of Bank, and

(ii) -except for the security interest granted by
this Security Agreement or as otherwise provided:
under the Credit Agreement there is no. lien,
security'int@rest or encumbrance 1n:0r;on any of
the Collateral, except for landlord liens which
are not yet due and payable.

Company's chief executive office, 1s located in

‘Texas at.the address indicated above. All Colla-

teral is and will.continue to be located in Texas, .
except as gpecifically otherwlise specified in
Exhibit "A". . ‘ . '

The business, assets and properties of the Company
will not be misused or abused, wasted or allowed
to deteriorate and will not. be used in violation
of any statute or ordinance. -

‘The Collateral will not be sold, transferred or

disposed of by Company or be subjected to any.
unpaild charge including rent and tazxes, or to

any subsequent interest of a third person created.
or suffered by Company voluntarily or involuntarily
unless allowed by the terms of the Credit Agree-
ment. ' : o

Company will execute any . Financing Statement opr
other document or procure any document and pay all
connected costs necessary to protect the security
interests created under this Security Agreement
against the rights or interest of third persons.

Company will, at its own expense, do, make,
procure, execute .and deliver all acts, things,
writings, and assurances as the Bank may at any
time reguest to protect, assure or enforce the ..
Bank's Interest, rights and remedies créated by,
provided in, or emanating from this. Security
Agreement., ‘ o -

_Company will pay -all rent and lease payments in
connection with the storage of the Collateral when
same come due. “ ‘ '
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(h) Company now maintains and will continue to main-

: tain insurance, satis faotory in all respects to
the Bank, covering the Collateral agajnot risks of
fire, theft and such other risks as the Bank may
require,4including extended coverage, and to the:
extent requested by the Bank, providing for pay-
ment of the proceeds thereof to the Bank and the

" Company, as their interests may appear, and for a.
minimum of 10 days' written notice to the Bank of
cancellation. The Company shall furnish the Bank
evidence gatisfactory to the Bank. of complia ance
with the foregoing prnv181on © The Bank may apply
any proceeds of such insurance in payment on ac-
count of the TndebteanSG WhPLh@P due or not.

1.2 Events of D@fault:

Any of the following events or conditions shall constitute
an "Event .of Default": ' '
Yy Company's default in paying when due any indebted-
ness secured by this Security Agreement.

(a
(b) An ”Rvpn? of Default" (as defined in the Credit

(¢) Company's failure to perform any of the oblivd~
tions, covenants, terms or provisions contained
Cor referred'to in this Security Agreemeﬂﬁ.

{d) Any Vnpre entation or qulanty made by the Company
"herein proves to have been untrue in anv material

respect as of the dahe ‘hereof.

1.3 BRanks'! Hightﬂ and Remedlies:

(a) The Hznk may enter upon Company's premises or

- other location on which any of the Collateral may
‘be located at any reasonable time to inspect the
Collateral and Company's books and records per-
'taining to the Collateral, and Company shall
assist the Bank in making any such 1nup nflon.

~(b) Bank may, at its option, discharge taxes, llens or

o security interests or other encumbrances at any _
time gr anfrd or pledged on the P@llmtﬁjal, and may
nay for the maintenance and preservation of the
Collateral as well as insurance premiums on poli-
cles covering the Collateral. Company agrees to
reimburse Bank on demand for any payment madé,'or_
expense incurred by Bank pursuant to the foregoing
authmlLuﬂfjon, plus interest- fhfrfdn at the maxi-
mum rate pormiffed by law from demand untll pﬂld

(¢) Upon fh@ occurrence -of an Event of ﬁ@f,ult, and
at any time thereafter, Bank may, pursuant to the



(d)

(e)

(1)

{g)

E

terms of the Credit Agreement, deélare all obliga~
tions secured hereby immedlately due and payable
and shall have the rights and remedies of a Se-
¢ured Party under the Uniform Commercilal Code of
Texas, Including without limitation ther@to, the -
right to sell, leasé or otherwise dispose of any

or all of the Collateral and the right to take pos-
session of the Collateral, and for the purpose,

the Bank may enter at any time upon any premises

on which the Collateral or any part thereof may be

situated and remove the same therefrom. The Bank

may require Company to assemble the Collateral and
make it available to the Bank at a place designated
by the Bank which is reasonably convenient to the .

parties. .Unless the Collateral is perishable or

threatens to decline speedlly in value or is of a
type customarily sold on a recognized market, the

Bank will uend'ﬁmmpanv reasonable notlce of thp

time and place of any publlc sale or other

disposition thereof is to be made. Company agrees
to reimburse Bank for all expenses of retaking,

holding, preparing for sale, selling or the like,
which shall include Bank's reascnable attorrieys'
fees and legal expenses, plus interest thereon at

“the maximum rate permitted by law from the date

such expenses are paid by Banks:until reimbursed
by Company. Company shall remain liable for any
deficiency. :

The requlirement of sending reasonable notice shall

Vbe‘met“if.such notice 1is deposited in the United

States mail, certified or registered mail, postage
prepaid, to the relevant party at its address des-
ignated at the beginning of this Security Avronment

~at least five (5) days before the action to be
-taken that is referred to in said notlcer ‘

Bank may remedy any default and may waive any de-—

fault withnut walving any other pr]ur or uub%equont
def WLUl’L . '

Bank shall have the right in its own name or in
the name of-the Company -to demand, collect, receive,
recelipt fdr, sue for, compound and give acqulftance

-for, ‘as the Bank may require, any and all amounts

due or to become due on the accounts and to endor
the name of the Company on all commﬁchal paper

‘glven in payment or part payment thereof, and in
dits discretion to file any claim or take any other.

dction proceeding which Bank may. deem necessary
o dpproprwata to profect and preserve gnd realize
upon :the security interest of Bank in the accounts

and the proceeds thereof.

The remedies of the Bank hereunder are cumulative,
and the exercise of any one or more of the remediles

e



provided for herein shall not be construed as a
- waiver of any of the other remedies of the Bank.

SECTION 2

2}1'1Un00nditional Obligation of Company:

- Anything herein contained shall not in anywise limit or
be construed as limiting the Bank to collect any note, item,
sum or am@unt secured and to be secured hereby only out of-
‘the personal properties assigned hereby or out of the revenues,
monies, proceeds, benefits and pavmnnts'aeﬂuwinﬁ'and to accrue -
.to Company, under and by virtue of said ColLafplal but it is
expressly understood and provided that all 11dabtpdnoos and
amounts secured. and to be secured hereby are, and shall con-
stitute, absolute and unconditional obligations of Company to
pay to Bank the amount provided for in the notes and the in-
struments had in connection therewith and all agreements had.
‘with reference thereto at the time and in the manner therein
specified or provided. '

 2.2. Collateral:

Company agrées that it will, from time to time, and upon
request of the Bank, furnish satisfactory proof that the per-
onal properties assigned hereby and the revenues, monies,
‘proneéda, benefits and payments accruing and to accrue under
said Collateral are free and clear of all lawful demands, claims
and ‘liens of any and all persons whomsoever, except as other-
wise expressly stated herein and except for landlords liens
"not yet due and payable. ' -

2.3 Reassignment of Property:

_ Upon full and_complete payment of all sums oWiﬂg and to
be owing by Company to Bank, and all other indebtedness se-
cured and to be secured hereby, together with all costs A1
curred in connection therewith, at the request “and expanse of
'Companv Bank will make, execute and deliver a release of
these security jnterthu and Iea581gnm@nt to Company of the
personal properties assligned hereby and of the monies ,‘PPVQHUQ
"proceeds, benefits and payments, 1f any, that may be owling
thereon, but without covenant or warranty, however, of any ‘
kind or character, express or implied, and with the provisicn
‘that Bank will not be required or called upon to refund or
caccount for-any payments properly made them which have
or may be properly applied to any indehthﬂn@ss secured or to
be secured hereby. :

2.4 'Dacumantationzv

Any and all eother instruments had or to be had in o con-
nection with or as securlty for.the payment of any indebted-

"ness‘monfimnpﬂ herein and secured or to be secured hereby, in

law or in equity, shall be cumulative one of the other and
not exclusive. ' : ’
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2.5 Definitions:

A1l capitalized terms used but not defined herein shall
have the same meanings as those ascribed to them in the
Uniform Commercial Code of Texas. - '

2.6 Succes S 50TS !

- A1l covenants and agreements hereunder of the Company

‘shall bind its successors and assigns, and all rights and

remedies of the Bank hereunder thll 1nu1@ to the benefit of

its successors and 1umL&Ha-

- WITNESS THE EXRCUTION HFBFOF effective as of the K¢ <
day of /’/ﬁ/yw’ 4. ""-/ » Tb . ' B

WESTERN RAIL ROAD COMPANY

“w

'\yg Hh%MmL,

- FIRST CITY" NA“lﬁHAL BANh
lOF HOUSTON

e

‘_/ Vice

o

THE STATE QF'TEXA$, §
COUNTY OF HARRIS 8

vnad_authorltyj on this day personally
“»" ..... : , known to me to be the

PLF(hL w
appeared { ﬁ,w

L person an@“off1cnr who e hqmo is uUbSCPLbGd to the foregoing
_instrument, and acknowledged to me that the same was the act of

the said WESTERN RAIL ROAD COMPANY, a Texas corporation, and
that he executed the same as the act of such corporation for
the purposes and consideration therein expressed, and in the
capacity therein stated.. ' : '

GIVEN UNDER JY) HAND AND SEAL OF OFFICE, this theA““”

........

FU 0l A S , 1976.
Notary Publlc in afd for
Harris. Pounty, Texas
' , LINDA L. SKALAK
o o _ . '~ Notary Public In and for Harris Go nty ema
NI ' . ‘ . Mwmmmummﬁmmm 3 /“
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' THE STATE OF TEXAS

‘,w‘.": 5 "’. :

COUNTY QF HAHRIS:

and‘Officw* whnqo

narm,

L7 WD L

?uthorltv, on this div

e known to-me .0 be
ribed to the fore roing

{s subsgy

ment, and ﬂvhnmwledpod to me that the same was the acf
sald FIRST CITY NATIONAL BANK OF HOUSTON, a banking as

“and that he executed
for the purposes and
“the C«ipu{h]'ty therein

GIYED

the same ‘as the act of such corpo
conslderation fhorein expressed
utdthd

N UNDE? Y HQND AND BEAL OF OFPTFE, this the

b ]QTG

of - : &/ 'l AN ‘ff ----

perscnally
the person
ingtru-
ﬁf'th@

ra ﬁ,-_ fon

,and in

i thﬂry Public in an
- Harris County, Te

LINDA L. SKAUAK

" Notary Public In and for Harrls Col n\ay Toxey

My Commisgion Expires: ‘%:h /

.,7f

4 for
X&S .
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